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BEFORE THE TENNESSEE REGULATORY AUTHORITY
NASHVILLE, TENNESSEE

In the Matter of

Docket No. OO “OO(O(%

Application of TTI National, Inc.
For Approval of the Transfer

of the Long Distance Customers

of Minimum Rate Pricing, Inc. and
Discount Call Rating, Inc.

N’ N N N N N N N N

APPLICATION AND PETITION FOR TRANSFER
OF CUSTOMER BASE

Pursuant to Tenn. Code Ann. § 65-4-112, TTI National, Inc. ("TTI") hereby requests
the Tennessee Regulatory Authority’s (the “Authority”) approval for the transfer of the
subscribers of National Tele-Communications, Inc., Parcel Consultants, Inc., Minimum Rate
Pricing, Inc, and Discount Call Rating, Inc. (collectively, "Minimum Rate Pricing" or "MRP")
to TTI National’s service. As the Authority has rescinded MRP’s authority to provide
interexchange service in Tennessee pursuant to Notice of Revocation of Certification of
Minimum Rate Pricing, Inc. dated April 27, 1999, such transfer will ensure that remaining
customers of MRP continue to receive service at the same rates as, or lower rates than, they
were receiving from MRP with no disruption in service.

I. DESCRIPTION OF PETITIONER

TTI is an interexchange carrier authorized to offer intrastate service in Tennessee and

in 47 other states. TTI offers switched outbound("1+"), toll free and calling card services,



and currently serves more than 250,000 customers nationwide. TTI’s services are marketed
primarily to small business and residential customers. TTI is a wholly-owned subsidiary of
WorldCom, Inc., a publicly traded company.

II. THE MRP BANKRUPTCY

On February 26, 1999, Minimum Rate Pricing, Inc., Parcel Consultants, Inc. and
National Tele-Communications, Inc. each filed voluntary chapter 11 bankruptcy petitions in the
United States Bankruptcy Court for the District of New Jersey. On November 3, 1999,
Discount Call Rating, Inc. also filed its voluntary chapter 11 petition in the same court. As a
result of, inter alia, the continued loss in value of MRP’s assets, primarily as a result of
attrition of MRP’s customer base, MRP decided to sell substantially all of its assets pursuant to
section 363 of the Bankruptcy Code, 11 U.S.C. §363, at a public auction.

On December 9, 1999, an auction was held at which TTI National and one other party
made bids on MRP’s assets, including, but not limited to all U.S. based long distance customer
accounts which have selected MRP as their provider for outbound and inbound switched

services and calling card services. Because TTI National’s bid was found to be the highest and

best offer for MRP’s assets], the Bankruptcy Court entered an Order? authorizing the sale of

IMRP's assets consist of the customer base and a minimal amount of physical assets, consisting of office
equipment. All physical assets are located in New Jersey.

20rder Pursuant to Sections 105, 363, 365 and 1146 of the Bankruptcy Code (i) Authorizing and Approving the
Emergency Sale of Certain Assets of the Debtors Free and Clear of Liens, Claims, and Encumbrances, (ii)
Authorizing and Approving the Terms of the Asset Purchase Agreement, (iii) Scheduling Further Hearings to
Consider the Assumption and Assignment or Rejection of Certain Executory Contracts and Unexpired Leases and
(iv) Authorizing the Exemption of the Sale From Stamp or Similar Taxes (the "Sale Order") The Sale Order is
attached as Exhibit 1.



substantially all of MRP’s assets, including without limitation, MRP’s customer base3, to TTI
National, free and clear of all liens, claims and encumbrances.

III. THE SALE ORDER AND PROPOSED CUSTOMER BASE TRANSFER

The Sale Order authorizes a management agreement whereby TTI National, through its
designated operator, Asset Recovery Services, Inc., agrees to manage the MRP customer base

pending regulatory approval from the Federal Communications Commission (FCC) (now

already obtained) and state regulatory bodies. Once all required regulatory approvals are
obtained: 1) TTI National will close on the sale; 2) MRP’s customers will be transferred to
TTI National’s service; and 3) other assets purchased pursuant to the Bankruptcy Court Sale
Order will be transferred to TTI National

In the event that the requisite regulatory approvals are not obtained, then, TTI National
will not be able to close on the sale, and the management of the MRP customer base would
return to MRP. However, because MRP does not have the financial ability or personnel to
continue to provide service or manage the customer base, nor does it have a certificate to
provide such service in Tennessee, MRP’s customers’ long distance service would likely be

interrupted. Thus, absent Authority action, customers would lose their long distance service

3As of March 2000, MRP's customer base consisted of fewer than 207,000 active customers, with fewer than
3600 such customers located in Tennessee.

4 On June 26, 2000, the FCC approved a request for waiver of the rules which would otherwise prevent the
simultaneous transfer of MRP’s customers to TTI National’s service. In the Matter of Implementation of the
Subscriber Carrier Selection Changes Provision of the Telecommunications Act of 1996, CC Docket No. 94-129,
released June 27, 2000. A copy of the FCC Order is attached as Exhibit 2.



provider. Accordingly, TTI National seeks permission to effect a seamless? transition of long
distance service for the affected MRP customers.

This transition in service will include appropriate, actual notice to each of MRP’s
customers, enabling such customers to choose another carrier rather than TTI National. As
soon as all requisite state and federal regulatory approvals have been obtained, MRP, in
cooperation with TTI National, will send letters to all MRP customers notifying them that
MRP will no longer be serving as a domestic presubscribed long distance carrier, and that
beginning approximately 30 days after receipt of MRP’s letter, all "1+" calls from telephone
lines previously served by MRP and calling card calls will be completed by TTI National. The
customers will be informed that they will receive the same or better rates and services than
those which they were receiving from MRP, without interruption and without need for acfion.
The affected MRP customers will also be reminded that they are under no obligation to take
service from TTI National, and that each customer is free to select another company to carry
their long distance calls.

Additionally, after customers begin receiving TTI National’s service, TTI National will

send a "welcome letter" to the affected customers with information concerning TTI National’s

services and rates®. The welcome letter will inform the customer that the customer should not

be charged any fee by the local phone company as a result of the change to TTI National, and

SMRP's customers are presubscribed to CIC "555", which belongs to MCI WorldCom Network Services, Inc.
("MWNS"). CIC "555" is used to provision originating "1+ " services for numerous resellers unaffiliated with
MWNS, but is also used to provision service for TTI National. MWNS and TTI National are both wholly-owned
subsidiaries of MCI WorldCom, Inc. This coincidence will benefit MRP's customers because it will simplify the
process of migrating them to TTI. After regulatory approval is obtained and the MRP customer base is purchased
by TTI National, no LEC presubscription changes will be required, as the underlying network service
configuration will not change. TTI National, therefore, expects no LEC PIC change charges will apply to the
transfer of the MRP customer base.

6Both sample letters are included in Exhibit 2.



if any such fee is imposed, TTI National will issue a credit for such charge to the customer.
The welcome letter will also provide the former MRP customers with an 800 number to assist
them if they have any questions regarding the transfer of their service. Finally, the welcome
letter will inform the customers that they should contact TTI National with questions
concerning MRP service or billing.

IV. REQUEST FOR APPROVAL

Expedited action on this application is requested to help ensure that the affected
customers’ service remains uninterrupted and that the customers clearly understand available
choices. The Authority should, therefore, grant TTI National's request as set forth herein for

approval of the transfer of MRP's customer base assets to TTI.

Respectfully submitted,
TTI NATIONAL, INC.

By: A"M [ «Mf?‘?

@/ E. Hastings, Fsq.

Boult, Cummings, Conners & Berry PLC
414 Union Street, Suite 1600

Nashville, Tennessee 37219

(615) 252-2306

By: M 5««1«. p,;g;//

Susan Berlin

WorldCom, Inc.

Law and Public Policy

Concourse Corporate Center Six
6 Concourse Parkway, Suite 3200
Atlanta, GA 30328

(770) 284-5491

ATTORNEYS FOR TTI National and
WORLDCOM, Inc.
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DISTRICT OF NEW.JERSEY R

Caere L : . INPROCEEDINGSFOR REORGANIZATION

. UNDER CHAPTER 11 OF THE

pARCEL CONSULTANTS, INC., - .+ = BANKRUPTCY.CODE
NAT(C’)’N{\LTELE—Q(_)MMUNIGAT[ONS,INC.. L
MINIMUM RATE PRICING,INC, AND . -7 - 7F THoa. Rostmery Gariberdells, Chief Judge
DISCOUNT CALL RATING, INC., R .
R . v -'Cifc,N‘f)::‘, 99-32133
Debtors.: - ~Cesé No. 99:32133
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o ' . roe TR Case ol 9941890
' . L Hointly Adiinistered)

ORDER PURSUANT TO-SECTIORS 105, 363, 365;AND 1146 OF THE BANKRUPTCY

CODE ()AUTHORIZING AND. APPROVING THEEMERGENCY SALE OF CERTAIN

- ASSETS OF THE DEBTORS FREE AND-CLEAR OF LIENS; CLAIMS, AND

'ENCUMBRANCES, (it} Aﬂ’fgomzrr{.cgmo-é;mrzp NG THE TERMS OF THE

ASSET PURCHASE AGREEMENT, (ili)_sgingpbr;lraé.mr JER HEARINGS TO
' CONSIDER TBE ASSUMPTION AND ASSIGNMENT OR HEJECTION OF CERTAIN
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EXECUTORY. CONTBACTS AND UNEXPIRED LEAbES AND Gv) wmomzmc THE
. EXEMPYIONOF IHE SALE FROM STAML. .n

Pan,cl Consultants Inc. ,( Parcel) Nauonal Tclc-CornmunLcauous Inc ( ‘NTC"), Mlmmum
.}'l;te ‘Pric‘mg, Tnc (“MRP"), smd Discount Call Kanng Inc (“DCR”) debtors and debtors-in-
posscssxon (collectwcly “chtors") ﬁ\ed on: r\ovembcr 4; 1999 TS fhts Court a motxon for entry of

: an order pursuant toSecuons 105, 363, 365 and 1146 of thc Bankruptcy Codc (the “Sale Order™)
: ~authonzmg and approvmg (I) the emcrgency salc of ccxtam assots ofthc Debtors free and clear of
) l.xcns clalms and encumbrances subject to the terms of ;hc asset purchase dgtecmcut (ii) the asset
. purchasc agrcémem as entered mto by the chtors pursuarit to thg: Auctxon Procedurcs (as defined
below) for the sdle of thc assets in whole ot ift pan,, (m) Khe absumptxon and assignment of certain
.cxecutor) comracts and unexpxrcd leascs and thc IE]GCtL.OTL of otths and (iv) the exemptlon of the

sa}c‘ from-stamp o sxmtlar taxes (the Sale Motton“) The Court conducted the hearmg on the Sale

Motion' on Decembcr 9, 1999 (the s Sale Hcanng ) Havmg conmdcud the Sale Motion, the

ll‘...

'pleadmgs, the arg,uments dnd the stalemems of counsel thc cvxdence prescntcd at the Sale Hearing,

- and the record in‘tlicse: procacdmgs the Coun makcs the follow ing fmdmgs of factand conclusions

“of law z'.nd pursuaﬂt tl ::reto enters thg followmg order

Nf SOF FA?- ' ',
{.. On Fcbmary 26, 1999 (the “Imnal Pctmon Datc . Parcel NTC and MRP, and on
. NovcmbCr 3, 1999 DCR (and togethcr thh thc lnlual Potmon Date thc “Pctmon Dates") filed with

.‘ the Clcrk of thm Court thcxr rcspcctwc pclmons for fehcf undcr chaptcr 11, title 11, of the United

_ :S;ates' Codc.(the “Bar,\kmptcy.c_odc”) A\l Debtots '\re now Operatmg thelc business and managing

IMANAGE:40d6s.1



" Code.

72002 and 9006 of the Bankruptcy Rules

; p\lfsuaﬂt to 28‘0 S C §§ 1408 a.nd 1409 ' ’ . .: : .: .:.':.: .

their property.as d‘c\.ztors in‘possession pursuant 10 sqct_'gcr}%":l;i(:),'g(;l) and 1108 of the Bankruptcy

LI S
‘e

. e

L

"2. . On March 2 1999 the Court grantcd Parccl NTC and MRP s motion for an ordcr

' of joint admmxstratmn puxsuant to’ Rule 101 S(b) of thc Fccieral Rulcs ofBankr\lptcy Procedure (the

“Bankmptcy Rules’!) provxdmg for the ]Omt admlmstrauon of these cases archfor consolidation for

. proccdural purposcs ‘only. By order datcd Dece ber 3 1999 \he casc oFDCR was consolidated for

joint admlmstratmn wuh J.hc cases of the oLher chtors R

L3 On or: about March 19, 1999 thc Ofﬁ’cc of ﬂic Umtcd Std't'e.s.':rrustec appointed the

. éfﬂcxal Commmeac of Unsccurcd Creduors (thc Comm{ttee ’)

4, O apnl27, 1999 the Court entcrcd ahnal Ordernpprovmg post pcutnon debtor-in-

't

posseqsxon tmancmg (thc Fma\ Ordcr $) whu:h ﬁnancmg 1s‘bgmg prowdc;d to the Debtots by OAN

-

Scrvlces, {ric: (¢ OAN) L .} ;:‘ SR -

5. Tb1s Court hes, junsdxctxonovcr x}ns mattbf puxsuam to 28 U.S.C. §§ 157 and 1334.

6. Thts isacore procecdmg pursuam 10 28 U S C § ‘lﬁ’l (b)(").- The statutory predicates

- for (hc (chcf sought hcrem are sccuom 105, 363 365 a.nd 1146 bﬁhc Bankruptcy Code and Rules

.......

1. -' Vcnue of the chtors chaptcr 1 1 cascs and (he Salc Mouon in this district.is proper

.
L4

N & (,oncurrently with the ﬁlmg of thc Szﬂe Mouon, the Debtors requested by separale

‘motion (the “Schcdulmg Motlon. ") that thc Coun approvc (1) tbc aucntm procedurcs aoncxed thereto

" as Exhlblt A (the “Audtlon Procedurcs") i connccnort wnhtha proposed sale by the Debtors of their

' asscts in wholc or in part to one or morc bxdders and (u) the nouce of sz\le hearing in the form

:-5 . c" ,
.
.
ORI
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annexed thercto as Exhibit B (the “Sale, Heunng Ncmce") cstabhshmg a date, hmc and place for the

Sale Hcarmg forthe Court 0] consxder the approval of(a) tha salc of thc Acqu)red Assets (as defined

‘Nt

jnvthe Assel Purchasc Agrecmcm (as hcrelnacﬁer dcfmcd)) (b) ihe assumptxon and assignment Or

rejection ofcertam c\ccutory ‘contracts and unexpxred leases anq (: c) the: -exemption of the sale from

starnp of sxmxlar.taxcs

I .

~9. On Ndvcmber S, 1999 the Court s1gnud an o;der approvmg the Auction Procedures

and-s_ch'eduli'h.g the Salc Hearing (the “Schcduhn;, Ordcr ) Notme of the Sale Hearmg was served

flx a'i;cérdagce wuhthc Schcdulmg Order. . S

S0, The chtors notxﬁcd potenual purchasurs‘ who had and mig,ht have an interest in
' purchasmg the Acqmred Assets (the “Quahﬁcd B\adcrs ) [he Debtors sent o cach Quahﬁed

Biddera topy ofs proposcd asset purtha.sc agrccmcr\t (Lhc AssetPurchase Ag,recmcnt ") for the sale
“of lhc Asscts. and provzded rcasonablc RCCESS to chtors bpok\,, rtco:ds and exccuuvcs to Qualified

Bldders for thc purposc -of conducting due dxhgencc Any Qualtﬁed B;dc\crs desiring to submit &

bld at thé auchon a- ‘B\d") was rcquued to dehvcr N Bld conswtuu, of (a] an executcd version of

\-.,

the Assct'i’urchase Agtcemcnt thh marked alteratxons |f dcsucd (b) gn carnest money deposut (the

°“Earntst Down Payment’ ") equal 10 10% of the xotal pmposcd purclmsc pnce -and () an Adequatc

.Assurance Package (as défined in- the Auction Proccdnrcs) such that the Bxd was actually received

L

it writin'g' as parttcula:ly sct forthi'in the Scheduhng Oxdez not latcr than 1’7 00 noon on December

.
.l.,

6,1999. SR T

] i .~ One wﬁttcnﬁid‘was rccc'wed' and; aﬁvé\i'cxtiﬁo"i\ \;iasl ﬁc\'db"ef'orc {his Court on December

-

9, 1999 commencing: at 10;00 a.m.(the “Auctmn’) Durmg tht: Aucnon, each party from whom &

Bid was rc':ceifved w'as.givcn a full 0pportumty W0’ contmuc to unprovc xts Bid. As a result of the

."’
& * ) -,
4 e
. F
. . ® e
. .
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Auction, and- subj ec; to this Court's approval thc crcdn b\d. of Worldcom Network Services, lnc .

on behalf of its- wholly owncd subsidiary, 'ITI‘Nauonai Inc as purchaser (the “pyrchaser™) in the
amount of approxsmately $’>7 500,000, subjcc‘ to. adjustm;:ms, (the ‘Purchasc Pricc”) for the
. pprchasc_of substantially -all of the asscts of the chtors cstaics (the “Acquccl Asscts"), as defined
“in the Asset Purchase ‘Agrecmcnt was selcc{ed by1ha Debtors, m consultanou with representatives

ot’thé SecuIed Crcdators (as dcﬁncd inthie Sale Matnon) and xhe. Commmcc ofUnsccurcd Creditors,

as thc h\ghcst and best. of the Blds (the ™ Wmnmg Bxd ') Pursua,nt 10 thc Auct:on Procedures,

followmg thie condusmn of the Aucnon, the Purchascr and Debtdrs completed and cxecuted the
Assct Purchase Ag,recment with such amendmems and {nod\ﬁcattons 23 rcﬂccted onthe rcc,ord of

. the sajg'ﬁéarilag, subject to approval of the BanLrUptcy Cqun [y cop) of wh\ch is attached hereto

o as Exhibit-A. . .' o ;; T

.
N :"..,u

12.  Theclosing (the’ ‘Closing™") of the salc of mc AQqufed Assets to the Purchaser shall

'occ(\r :in accé'rdanc'e w"'xth -fhe' tcrms of the’ Asset Purchasc Agre;ment (imcl Auction Procedures)

unless the- Debtors otherwise agrcc o - 'It T

' 13: ) Ob)ectxons to any relief rcqucsted by thc Sa\e Motton, other than as related to the

o.ssumptlon and asmgnmcm of exccutoty contracts and nnexpucd le;\ses, were required to set forth

s in ‘writing mth partxculanty the grounds for such ObjeCtlQnS or? othcr slatemcnts of position andwere

requurcd to bc serv\zd by \2 00 noonon Dcccmbcr 6 1999 op (i) the Bankruptcy Court, (ii) counsel

. for the Debtors Angel & Frankcl P.C., 460 Park Avcnuc -New\ ork Ncw York 10022, Attention:

' ‘Bruce Frankel Esq. and Roche“c R. Wmsburg Esiq und Pnshman Stem 45 Essex Street,

Hackensack New Jersey 07601 Attcntlon Lom; Pashman Esq (m) counsel for OAN, Kayc

S.chpl'cr Fterman Hays & Handlcr, 425 Park Avenuc Ncw York.New York 100”2 Attention: Davxd

.5.- -

[MANAGE:40465.1



; of 363(m); Tbe Asset Purchase Agreement is the' product of substantxal cxtcns

C. Albalah Esq., (w) counsclfor WorldCom chttLteber Roqncy & Schorlm;, Onc Oxford Centet,

40th Floor l’xttsburgh PA 15'719 6498, Attcntton Robcrtl’, Sunbns Esq and Many Emamzadeh,

" Esq (v) counscl for Access Hahn&Hesscn, LLP, 350 flﬁh Avc.nuc.Nt:wYork NY 10228-0075,
. .Atm Joshual.] Dtvack Esq ,(vl) counselfor'fhe Ofﬁcxal Comtmttce of Unsecured Creditors, R.lkcr
g -Danzm Sohercr Hylalnd&Pertcm 'LLP, OncSpeedWcll )wcnlxe P O Bo>, 1981, Morristown,N.J.,

: 07962- 1981, Attcnhon "Warren Mamn, Esq and. (vu) thq»Umtcd States Trustcc One Newatk

-""Cenli;r S\me 2100 N;:watk NJ 07102 Attcntxon. Mltchcll Hadsman Esq As of such deadline, no

such objcchons had bccn ‘teccived and no. objcctxons wem ﬂléd

14, As of the date hcrcof the Pu:chaser and tlu) Debtors ha\'c nol yet determined which

o °of the chtors c*(euxtory contracts or uncxplrcdleascs (rcspccuvély,the Contracts” and* ‘Leases™)

aie to be assumed and asugned to the PurchnSer pursuaht lo the Assct le.,lmsc Agreement and in

accordance with the’ Auc.non Proccdurcs The Pu:chaser §hal‘ ldcmlfy (e Contracts and Leases to

- be aSSUme,d ‘and: assx;med tothe Purchaser (the Assumcd Agrcemcnls 3! notless than thirty (30) da) s

pnor to the closmg (as dcfmcd in the Assct Purchase Agrecment) and*thc pames to such Contracts

" and Lcascs shall reccwe notice and shall haVc the nght tg objcct as scl foﬂh in paragraph 34 hereof.

15. The chtors are good falthsclluﬁ and Pun.he.ser isa gmd f'uth purchaser with regard

!

“to thc Assct Purchasc Agrccment and the tmnsact\ons rclated thereto wuhm the meaning of Section

3 6:(m) of thé Bankruptc) Code and as- such the Debtors ami Purchascr are enutled tothe protecuons

ive and pood faith

ncgouauons bctwccn the Debtors &nd Purchasor lhat wcre conductcd at all umcs atarm's length and

wnhout collusxon The Debto:’ ] managemcnthave acu:d wlthm the scope of and have fulﬁlled theic

fiduciary duty on bchalf pf the Debtors-ln-Possessmn 'Ihcrc 1s no evxdcncc of conduct that would

IMANAGE‘4046SJ
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pcrmlt a finding of 1aék of good fatth in this sale on the part of Purchascr ot the Debtors or that
) ' '-wou\d jushfy scmng a51de t‘he sale under section 16:(&) of the Bankruptcv Codc

_16. Appxoval of thc Assct Purchase Agrcemcm, thc consummauon of the salc of the

. Acquxred Assets contcmplated thereby, and the assu.mptxon and asslgrimem of the Assumed

v

Agreements; are m the best mtctcsts of the chtors rcspbcﬁvc cstates The Court finds that the
. chtors have amculatedr ;,eod and sufﬁcxent busmcss rcasons }usnfymg the sale of the Acquired
Assets pursuant to eecnons 105, 363 and 365 of the Bankrupmy Co;!c Such business reasons
mcl ude, but dre not liwited to, the facts that (a) tht:rc is 3 subsmnual nskof detenorahon of the value
f the Acquired Aﬁsets if the sale is-not consumnmtcd qulc&ly, (b) thc, Ass:.t Purchase Agreement
' consmutcs the highest and best: bld Tor the Acqmred ASsef.a (c) the Assct Purchasc Agrccment and
thc closmg thereon wm prcscm the-best opportumty 10 rcahze the value of the chtors on a going
concérn basis’ and avoid dec\mc and devaluahon of thc Débtort busme,sscs, and (d) any plan of
rcor.gamzauon would have most: thly y;elded no grcz;tcr ocqnomxc result
*17. . -The transachon reflected’ mthz AssetPumhase Agreémmt rcprcscnts the highest and
bcst offered for ¢ the .Acqum:d Asscts The consxdetatlon tQ be pald by Purchascr to the Debtors

. p\;rsuant to the Asset Pur(;hasc Agreement is fair and consﬁmt:s reasonably cquwalcnt value for the

assets proposcd to be sold hcrcunder . ;

18. Al\ fmdmgs of fact whlch are conc{usmxi;‘:('}if' ‘l:a:v.".sl:xaifl:'bc' Qeeny:d to be conclusions
Of,.law. o
| " donict ,Usigﬁ 5 01: Lg,w
19. 'Ihc Court has _]UIISdlCt\On of theso caseaand of thc assets of the Debtors and theit

‘l’c'sp{:cﬁv.c:bhnkrhptty cstates undcr U S.C. §§ 1334 ar\d 157 The Yale Motion conccms the

. .
. .
. " . .
. - ..
. . e . . .
. . . . .-

. LY
. .,
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adrmmstratmn of the Dehtors estates and approval. of the sa\c of assets of thé Debtor's estates and
is, thcreforc a core proceedmg under 28 U.s. C §§ ?57(b)(2)(A) (M), M) t’md (0)

. 20 Good and sufficient noncc of the Salc Hoa.nr;g (mcludmg the Aucuon Proccdure.s)
* has been gwen in accordancc with thc rcqmrcmcnts of thc Bankmptcy Codc and the Bankruptcy
Rules arid no other ot further notice shall be rcquuxd extcp& iis expressly provxded herein,

. 21, All reqmrements of Bankruptcy Code secuon363(b) and (f) and any other applicable
) law. ;:clati ng.to the salé of the Acquired Assets coutemp\ated by the Assel Purchasc Agreement, haw, .
bcen sansﬁed B 3 ) B ‘ . o .

E 22. Subject to the proccdures sct forth hcrem, all rcquxrcmcnts of Bankruptcy Code
sccnon 365 nd zmy othcr apphcable law retatmg, to thc assumptxtm nnd assnbnmcnt or rejectxon of
' ,. the Assumed Abreemcnt(s) contemplated by the Assct Purchas: Agrccmcm. have been satisfied.

| 2% Thc transactlon(s) contemplaicd b‘y du: Assct Purchasu Agrecment have been
bargamcd for and are undenakcn by Purchascr and ihc ch(ors at arm's lcngth without collusion,
~andin g,ood faxth as that tcrm is used in sccmm 363(m) ofthc Bankruptoy Code, and such parties
are cmuled to thc protcctxons afforded by secuon 361(m) of the: Bankruptcx Codc. Purchaser a.nd
. thc chtors have not engaged inany conduct that would causc or permxt the Assct Purchase
Ag,rccment to be avoided pursuant 10 scctlon ?63(n) ofthe Bankmptcy Code In the absence of
| stay pcnd}nﬂ appcal if Purchascr. elects to oonsummatz the Asset Pu.rchase Agrecment at any time

aﬁer entry of this’ Ordcr Purchaser shall bc ermtled lo thc protccuons of section 363(m) of \he

'Bankmpts;y Code 1f thxs Order or-any authonzanon contamed f\erc1n i5-Téversed or modified on

- appeal,

IMANAGE:0165.




The transa'c_tlon reflected in the Asset R\}rck‘rgse.__ﬁigteém;m represents the highes

-~

24" t and
best offer lor the Acqmred Asscts .
‘of the Acqmrcd Assets and Lhe assump

or, \mﬁ bc 3 \egal Vgllld and effective

25, Thc transfcr tian.and assignment of the

meuts by the Debtors 10 Purchaser (a) is.

Aﬂsumed Agrc;
end assngnmem Bf v.he Assumed Agrecments; (b)

f the Acqurrcd Assets and assumptxon

transfer o
od: m&c 10 the Acqurrcd Assets frcc gn

d clear of all claims

" vésts or wm vest Purchascr with go

enc'umbranee's; and (c)'constnmes a transfer for reasonablo equmﬂcnt value and fair consideration
ugder the -.Bankruptéy Code. ' s
ndcr me Asset Purchase Agrccment constitute

26. The chtors obhgatrdm u
ons SOJ(b) and 507(&)(1) of !he Bankm

nse under thc Asset Purchaa

ptev Code and shall be

admmrstralwc exPcnsos under secn

mmcdmt;:ly payable if and when the obhgauons of thc Debtors a

other relatcd agreements, wuhout further order of the C ourt. .

Agreement zmd
s$ets 1o Purchascr qualrﬁee for the exception from

' 27.' The transfer of the Acquu-ed A

stamp’ ot srrmlar taxes pursuant to sccuon 1&46 of thc Bankmptcy Codc
.28, . AllL of the provxsrons of this Order arc nonst:verable«md murually dependent.
onclusxons of law whrch are fmdmgs of facts shaH e deemed to be findings of

29, * allg
<IN ACCORDANCE WITHTHE FOREGOMNG rerN GS or 3 ACT ;ngD CONCLUSIONS Og

‘ LAW, ITIS HF REBY ORDBRED THAT

estcd in thc Sale Mouon (as mﬂdrfled at {be Sele Hearing) is graated

) 30.. The rehcf regu

*- in all respects.
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31, A“ objcctxons, respanses, and rcquz:sts for donun\mncc 1f any, conceming the Sale
Mot\on not rcsolvcd by the terms of this Order or ¥ separate ordcr cntered comcmporancously
hcrewnth or by:-a stnpulatlon armounccd on thc record of tha Salq Hcarmg ar\d not otherwise

Lo ‘\\'rithdrawn wawed or settlcd and alI rescrvb.ttons of ughts t}xere\m arc overrulcd and denied.

32 On or- bgforg.th\rty (30) days pnor to thc closmg of thc Asset Purchase Agrcemcnt
-° (as defm;:d the;cm) Putchaser shaall 1dcntxfy the Assumcd Agreemcnts that it w1shes the Debtors to
. assumc zmd assign t to it pursuant to the Asset Purchasc Agrccmcnt Purchascr shall serve not less
han twcnty (20) days notice on. thé Commtttee, and the pa{‘ch‘ to such Assumcd Agrcements

ntmmng sufﬁcxent mformatxon 10 permtt thc Court the chtors the Conumttco, and the appbcabtc
1essors arid cohtraomtg, parties to determme the’ Purchaacr s abthty to compl» wnh section 365 of the
Bankmptcy Code (lo thc extent apphcablc) 1nclucbng prowding adcquate qssurancc of Purchaser's
E ability to 'perform jnthe future' as wcll as the amount of any ‘,urc payments bused on the Debtors'
’nook: and 1ecords 1o be made in connecnon thh thé aSS\J{;’Xp{lon and asswnmcnt of the Assumed
Agrqaments (thc ‘Assurnptlon Motion™). Noththstandmg the fcircgomg. Purchaser may eléct to

w‘xth‘&faw any Contra?:t or Leasc froin the Assumptxon Motmu a; tho Hcarmg scheduled thereon in

wh\ch cVent any such Leas: or Comract shall bc decmcci téjCCted by the Debtdrs and not included

. i the Assumcd Ag,rccmcnts An) party to, a ccmtract or lease may sceL an order of this Court to

compcl the assumpnon or rcjecnon of a Contract or Lease atun carhcr d

H I
MR

ate on approprtatc notice 10

the chtors, (he Com!mttce and the Purcha.scr

33, Thc PDebtor shall scrvc notxcc of thxs Ordcr aud the tctms a'n'd mndit'\ons hereof on

all partles tb the Contracts and Lcascs wzthm ten (10) busmcss da.)?s of thc entry hereof.

o
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. 34, Objcctlons relating to thg assumphon and assxgnmcru of the. Asgumed Agreements

. sball be filed and SCWCd soasto be actuan) rccelvcd by at 1cast ﬁvc (5) days pnor to the hearing to

.. be schcduled on thc Assumption Mouon on (1) the. Bankruptcy Court Cn) counsel for the Debtors,

: Angel & I‘rankel PLC, 460 Park Avenue, Ncw Yo k No\x. York 10022 Attcr(uon Bruce Frankel,

<q. ’ o - . "..._',--:.t'-
th- . : . . .,:.,':

Esq., and Pashman Stcm 45 Esscx Stréet, Hackcnbac\ New Ierbey 07601 Attentiont Louis

Pashman bsq (ii) counsel for the Purchascr, K\elt Llcbct Rooncy &. Schorhng, One O);ford
Ccntre, 40th Nbor Putsburgh PA 15219 6498 A(tcotxon Many ﬁmamzadch Esq., (iv) counsel
for OAN kaye Schoicr 1“1erman Hays & Handlcr‘ 425 Paik Av:nuc, New York, New York 10022,

Attetmon Davxd C Albalah Esq (v) counSel for Acccss Hahn &;Hcsscn LLP, 350 Fifth Avenue,

New York, NY \02”8 007* Atm Joshual Dwack Esq (vx) counsel for the Otﬁcm\ Committee

of Unsecured Crcdxtors kaer Danug Scherer; Hyland~& Pcrrem LR, One Speedwcll Avcnuc.

T.0. Box 1981 Momstcwn NI, 07962 1981, Attcnnon \Varrchamn, Esq and (vii) the Umtcd

States T'rustee-, One Newatk Center, Smte "100 Ncwark NJ 0'7 102 Attentlon Mitchell Hausman,

-

.
_-.»-.

.35, 0 1f any pany toan Assumcd Agreemen\ fAtis to o“bj cct by such deadline, the Assumed

A Agrecment of such pany shall bc deefned assumed and asslgned upon and subject to the Closing,

mthout further order of the'Courtt, e.nd the cure amou;\ts ;f gny, shall hc as set forth in the Asset

.

a Pmchase Agreemem and the Assurnpt;on Monon '. f".‘ c

36 There shall b¢ rio reducnon m thc Purchase Pnce (as dctmcd in the Assct Purchase

Ag;reemem) paxd for the Acquu'cd Assets as 2 rcsult of limﬁlmg of any obj ccuon asto any Assumed

Agreement; regardless.of whether such Obj ecuon}ias bc‘cu rcsol» cd 8 of thc Glosing, and regardless.

-of whethcc such ohj‘cctio,n l)us beed: upheld on ot bcfore thc Closmg or is upbc\d after the Closing.

r .".-
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' 36.:(b) and 365 of the Bah}\mptcy Codc

‘Purchast -Agreem'cnt and (o consummate thc salc of thc Aqu

' atmohed t‘nereto are approvcd

. Purchasc / Agrcemcnt thc relatcd agrccments or tbts Ordcr and theu réspccuve di

- genersl] partncrs membcrs agcnts rcprcscntauvcs;a;xd;_attgmc) $

Y A lhc ts.rms and conchttons of the Asset Pmehasc Agrocmcnt and the sale of the

s-._

) Ac uxred Assets are approvcd and subjcct t pnragraphs 32 34 and 38, the assumption and

o a’SSlgnmcnt of the Assumcd Acrrcements puxsuam to thc Asset Purcha:c Agrecmem and the eurc

paymcms proposed xo bc made wnh rcspect thcrcto are he.rcby author\z,cd under sections 105

e-.

o ®
R

:38. The’ Debtors are hiereby authonzcd and dxr:cte& to cxecute and deliver the Asset

\ .

red Assats to Puxchascr pursuant to

the tcrms of the Asset Purchasc Agrccment and thc Auctmn Procedurcs and-thc. related transactions

I .

in connccnon therewnh and the form and comem of the Assct Purohasc Agrec;ment.and the cxhibits

PRI

«
o

39, ° Thc chtors are authonzcd and du‘ectcd fo, ncgot\atc excculc and deliver such other

and fuithier gl’o,cpn.\cn‘ts 8s may be necessery ot approprmtc to mplement and consummate the Asset

Purchﬁsg‘?\gréemcﬁi. " R

o
,4.
.

: 40. The chtors arc furthet authorwed nd dnected to prefotm their respect

obligatiqns ﬁflder the ASSet Purchasc Agrccment and cher telﬂ(cd agtea.mente and otherwise to
comil-mmaté all df the transacnons comomplatcd thercby and to ta}\c all mrther actions as may be

reasonab\y requcsledby Purchas»r forthe purpose of assem‘nlmg, l(ansfcmng, granting or convey ing

1) Purchascr. or rcducmg 0 possessxon, a\l of- thc Acquued Assets or 8S: may be necessary to the

: pcrformancc of the obhgatlons contemplatcd by thc Asact Purchasc Agrecmem

AY. The Debtors and cach othcr Pcrson hang dutxes or rcsponsxbxhtlcs under the Assct

rectors, officers,

arc authonzcd and empowercd to

.
]
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. carry dfxt all-of thc prowswns of xhe Asset Purchase Agrccmqnt and ot.her rclated agreements; to

o2
z. ‘e,

xsst\c execute delwcr. ﬁlc, and record. as appfopnatc thc .rclatcd agtecmcnts and to take any and

a alli getidns contemplatcd by the Assct Purchast Agrccmcnt. the‘gelated agreemcms or. thxs Order, and

to issue: e\ccutc dchver file, and record asappropria\e sqchothcr wntracts,instmmems, releaSes.

K]

indcm@;as, mortgages decds bxlls of sale asmgnmcnts, lcascs ‘or othcr. agrccmoms or documents

and (0 p'crform such othcr acts and cxccutc and dclxver sur:h oihar documcnts, as arc < consistent wuth

-

. and nbct%sﬁr‘y or agpropnatc to 1rnplc‘m¢nt effcctuate and consutnmate, the Asset Purchase

!\;gré.:énient, énd’thié _O_rder and tbc transactmns contemplatcd thcreby andhcreby all without further
apphcanon to,; of -order of the Com't or further acuon by theu respecuvc directots, or stockholders,

nd th.h like effect asif such actions had been taken by unammous acnon 0 f the fespective dxrectors

¢'

'Ur s'técLholders of: such cntmcs All such adquna\ agrecmcnts docurnems and mstmments shall

, bc dccmed to bo relatcd agrccmems for purposes of th\s 0td€t An ofﬁccr of each of the Debtors

: shall be and hereby is, smthonzcd to cemfy or: at(est to any of t'hc foregomg ‘actions (but no such

’”

. ce—uﬁcauon or altestauon shall be rcqmred lo makc any %uch acuon vahd bmdmg, and enforceable).

-~

:Thc Debtors are f\xrthcz authonzcd and cmpowercd but not obifgated to causc 10 be filed with the

. secretarv of statc o other apphcable pfﬁcnals of any apphcab‘le govemmemal units any and all

-fccnlﬁcates abrceme,nts, ot amcnd:ncnts ncccssary or. ap

propnate to effectuate the tcansactions

" '.contemplatcd by the Asset Purchiase Agtccmbnt, thc chated agrccments and this Ocder, and all such

. ot\m actxons ﬁlmgs ot rccordmgs asTiay be rcqmrcd L\nder appropnate provisions of the apphcable

-

. .nccessary or appropnatc The execution ef an ysuch documcnt,or the takmg ofany such action shall

. lawsofalt apphcable governmemal uits, or a3 any of 1hc ofﬁqcrs of thc Debtors may de\crmmc BIC

.
-s,

be, and hercby is, dccmed concluswe cwdtncc of thc authorlty of such Pcrson to so act.
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4” B Nothmg in thxs Ordcr purpor;s to. cxcus'ci’.h.r.ch;._s;ef orany :qthcr i)crson or entity from
comphance thh all upphcable state.and fcdera\ regu&ator) law | .‘. R

43, ) At the Closmg (as defined i in thc Assct Purchasc Agreémglxt), aﬁ right, title, and
. in;er,cst'-in a_nd-to.the Acquired Assets shall be:irnmcdxatcw Vl;sted in Purchascr free and clear of all
._ liens, clalms mtcrests and ehcurmbrarices of B.ny Iypc whutsocver pursuant to sections 105,363 (b)
" and () of thc Bankruptcy Code, éxcept for the hen a:nd c\atms of OAN Servxccs Inc. Any Licns and

. claimg onthe Acquxrqd A83cts shall attach to the procccds of &hc qaln of thc Acquued Assetsinorder

Conof thc\r priorit'y,-to the sﬁme extent and with the sameé Vﬁhdi&% f°‘°° a-“d °ff°°t as if such property

had not -been. sold "_ T
. 44, Di‘stribution of the ﬁro’cecdé,if'any: 'sh‘zgn:be;rp"‘at.l'c‘t‘);x;&ngel& _ankcl,_P.C. within

. ten (10) buSmcs> days after the Closing.

.
o
'y .
Se

;'.4.5'. - All cnt\ues in posscssron of somc or all of thc Acq\uted Asscts at the Closing arc

dxrected 10 surrcn(lcr possessxons of the Acqmrcd As<ets Lo Purchaser at such Closing.

* 46. Thlb Order isand shall be bmdmg upon and govem ‘hc acts of afl entitics, including,

wuhout hmnanon oll filing agcnts title agents; mle compamcs, rucorders of moﬁgagcs, recorders

- of deeds, 'admlmetratwc agenmcs, goverruncntal dOpanrncnts s¢cretanes of state, federal, state,

: ‘térrit'onal and local oFﬁcmls ‘and all other pctsons and cmmcs wbo may be rcqmrcd by operation

of law and the duhes of thclr office, ot contract to aqcc,pt ﬁlo reglstcr or otherwisc record of

'rcleasc any documents- or instruments, or who may be mqmtcd w.repoit or insurc any title or state

-

' of utlc in'or to any of the Acquired Assets. K -. Y '; o .

b

47. "The tranﬁfcr of thic' Acquired Asscts to Pux:c\xascr docs not and will not subject the

Debtors of P\{fchascr' or thcu afﬁhatcs to0 any lxabxhty for a stamp tax or asxmx\ar tax, including,

i4 -
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' .i-wi{houi'limimtim}, .any trapsfer tax o the fullest extent pg’rrgiitt‘ed -tgy‘:section 1146(c) of the
Ban.kruptcy Code " : ‘ ';,:', Fl -

' -48. If any person or crmty that has ﬁlcd fmancmg statements or other documents or
agpeemem.s'_evxgkncmg hcns on or’ interests in the Acqmred Asscts shall have delivered to the

- Deblo.ré priot 10 thg..C.lo's'mg, in proper form’ of ﬁlmg and execu“ted by thg appropriatc parties,

\

tcrrmna(xon statcments mstruments of sansfacuon mlcascs of nll hcns or. mher interests which the

,quSOll or cnuty has with’ respect to the Acquircd Asscts, t}tc chtors e hercby authorized to

o , .
3

. cxecute and ﬁle quch sfatemmts mstrumcnts rcleasw and othcr ducumcnts on behalf of the person

of. enuty wuh rcspec.t to :the Acqmred Assets B

~
.t

" 49! Pay'mém “of 'the:chtors obhgat\ons to; Purchascr pursuant to thc Assct Purchase

Agrecmcnt Lonstuutcs an admlms;ratwe cxpcnsc undcr scctlons 503(b) and 507(a)(1) of the:

ce BanLruptcy Code md are 1mmedxately payable if and w}\en{}}c obl;gattons of tho chtors arise under

such agtcemcnts w;thout any furthcr ‘order of thc COurt\

.

50, Al} persons arc enjomed from in an.y way pnrsumg Purche.ser or its affiliates to

fecover any claxms w}uch such person has against the chtoqs, cxcept thh respect to (1) Accepted
!

) Liaﬁiliticg (as defi ned inthe, Asset Pu.rchase Agreemcﬁ(), and (2) any ulaxm which is indepcndently

.
k]

nssertablc agamst Purchascr or its afﬁllatcs

S:i . Aﬂesthc Closmg Date, thc Debtors shall ha:.'c rio lrdbmty for thc Accepted Liabilities

and all persons axc enjomed fromin any way pursumg the'Debtors to rccowr any claim which such

PN

pcrson had agamst 1he chtors in rcspect of the Acceptcd anbxh\ics

52. ‘Ihc Assct Purchase Agrccment and a\l othc: documents a'grecments, and instruments

necessary to.effcctuatc ard consummatc the transactloﬁs contcmplatcd by the Asset Purchase

B
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. Agxcement together -with the terms and prowsmns of thls Ordcr shall be bmdmg upon and shan

inurc to the beneﬁt of the Debtors,’ Purchaser, and thclf mpectwc suc(,essors and assagns. .

.notw\thstand mg any subsequent appointment o of 8 trustce for onc or more of the Debtors, under any
chaptcr -of the BankrUptty Code as to which tmsv.cc euch documcnts. agrccmcms. and instruments
(and the tetms and provmnons tbcreot) shall be blndmg m all rcspe:cts '

53. Thc Asset Purchasc Agrccment ma.y bc mod"lﬁcd amended ot supplementcd by

' égiecmcnt of the chtor and Purchaser, w1th thc conscnt of the Scc‘,urcd Crcdttoxs ‘without fucther

. actmn of the Court provxdcd that any such modxﬁcaqon amcndn\em dr supplcment is not material

Cand: mbstanhally conforms to and cffectua\es the Asset Purqhase Agreemcut

54, Ifthe Purchasel fails to. consummate thc purch@se of thc Acquxred Assets, orany part

thcreot the oertor of thenext h\ghest and best bxd (thc Backup Bld‘ ] wxll automancauy be decrued
10 have: subm\tted the hxghc<t and best b:d .md the Debmrs, ut ﬂmr cluctxon and in their solz
gdiscrchon and such offcror are authonzcd to effect thc sale of the Acqunrcd Assets, or any part
.thcreof 10 quch qffcror as soon as. is cdmmcrctally teasonablqbul in rio event later than March 15,
2000, \vuhout further “order of thc Bankmptcy Court zmd all referenccs herein to the Winning Bid
.';shall be re.ad ta rcfcr tor the Backup Bxd and an refcrenccs hcrcm to Purchaser shall be read to refer

l .

“to the Qual xﬁcd Bidder thet submmed the Backuprd

55 I such faxlm‘c to consummate lhc purohase 15 thc rcsult:df ;1'breach by the Purchaser,
- thc Eamcst Down Payment if any, shall bc forfcn.cd 10 th: Bebton and the Debtors shall have the

' nght to seck all avaﬂablc darnages from and agamst the Purchaser

56. The chtors are aulhonzed upon cntry of‘th\s Order 10-tetum the Earnest Down

: Payments of all Qualified Bidders olher thau the’ Quahﬁcd B\ddcr tha,t submlttcd the Backup Bid,

gR ARy
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witli thc Eamest Down Paymcnta of the Quahﬁcd Bxdder \xho submxuect the Backup Bid to be

b 'retumed ho later than-five busmess days after th Closmg, v... .

57 . .TheCourt rctams cxcluswc 1unsdxcnox1 to (a)'mterpre’c and cnforcc the pxovmons of

the- Assct Pixr.chasé A‘grcement thc Auctton Procedurcs and thls Ordcr in:all respccts, including,

without limit'zxtio'd,:fétaiﬁing exclusive junsdxctlonto protccuhc?urcbaser againstany liability other

K

than the Acccpted Llablllues or refated to'the Acquucd Asscls, or othqvnse in accordance with the

prov&smns of the Assct Purchase Agrccmcnt and (b) dctcmunc or rcso!vc any and all objections to

or dispules among thc part;es to the Asset Pu:chaSc Agrccmcnt rcgﬁrdmg all 135ues or dxsputcs with

rcs'xscct to thc Assct Purchasc Agrecmcnt prov:dzd howcvcr, that ?n thc Lvent the Court abstains

"from cxercising; of dcclmcs to excreise, ]unsdmtton thh rcSpcct to any maltcr referred to in this

_ﬁamgn{fm.br'&s_'withom ;unsdxcuon such abster‘ztioh' r'cfusal ot lack of jm‘lsdlCthl\ shall have no

’éf't‘e'cr upc;n é’.ﬁd shaﬂ r)ot contro'l prohxbxt ot’ hmxt the ex:;rcxsc of Junsdlcuon of any other court

.
\

'has'mg cempctent Junsdlctlon with reSpect to any such matter

o o

. 58, ' “The fallurc specxﬁcally to mcrudc any pamcu\a: prowsxons of the Asset Purchasc
Ag'rcemeut ot relatcd agreemcnts in this Otder shall not dlmxmsh or 1mpa1r xheeffccuvcncss of such

p’révisi'or'\'é, it bemg the mtent of the Court that- thc Assctfl’urchase Agrccmcm be authorized and

’.

.approved jnrits entitety. . e T .‘,

. 59 As ‘prowdcd by Bankruptcy Rute 'ZQ62, thiié'»@ciezj shall be effective and enforceable

imlﬁedlatcly upon en_try.. o — - L.
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60. Nothmg contained In any chaptcr 11 plan conﬂrmcd in these cascs or the order
' conﬁcmlﬁg any suc’n plan ‘shall conﬂxct w:th or. devlatc trom the pt‘OVlSlOI’lS of the Asset Purchusc

\ o,
., .' "o

Agrccmem, thc relatcd agrccmcnts, or the tcrms of thxs’ Ordet

. W
. LIS '.
* .

_ o ROS‘EMARY GAMBA
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Federal Communications Commission DA 00-1426

Before the
Federal Communications Commission
Washington, D.C. 20554
In the Matter of )
)

Implementation of the Subscriber Carrier )
Selection Changes Provisions of the ) CC Docket No. 94-129
Telecommunications Act of 1996 ;
MCI WorldCom, Inc. ;
TTI National, Inc. )
Petition for Waiver

ORDER

Adopted: June 26,2000 Released: June 27,2000

By the Chief, Accounting Policy Division, Common Carrier Bureau:

I. INTRODUCTION AND BACKGROUND

1. In its Carrier Change Orders,' the Commission adopted rules applicable to
carriers changing a consumer's preferred carrier. > In this Order, we grant MCI WorldCom, Inc.
(MCI WorldCom) and its subsidiary, TTI National, Inc. (TTI National), a limited waiver of the
authorization and verification requirements of the Commission's rules and Carrier Change
Orders.” We grant this limited waiver to the extent necessary to enable TTI National to become

Implementation of the Subscriber Carrier Selection Changes Provisions of the Telecommunications Act
of 1996 and Policies and Rules Concerning Unauthorized Changes of Consumers' Long Distance Carriers, CC
Docket No. 94-129, Further Notice of Proposed Rule Making and Memorandum Opinion and Order on
Reconsideration, 12 FCC Red 10674 (1997), Second Report and Order and Further Notice of Proposed Rule
Making, 14 FCC Red 1508 (1998) (Section 258 Order); stayed in part, MCI WorldCom v. FCC, No. 99-1125
(D.C. Cir. May 18, 1999); First Order on Reconsideration, FCC 00-135 (released May 3, 2000); reconsideration
pending; Policies and Rules Concerning Unauthorized Changes of Consumers’ Long Distance Carriers, CC
Docket No. 94-129, Report and Order, 10 FCC Red 9560 ( 1995), stayed in part, 11 FCC Red 856 (1995); Policies
and Rules Concerning Changing Long Distance Carriers, CC Docket No. 91-64, 7 FCC Rcd 1038 (1992),
reconsideration denied, 8 FCC Red 3215 (1993) (PIC Change Recon. Order); Investigation of Access and
Divestiture Related Tariffs, CC Docket No. 83-1145, Phase I, 101 F.C.C.2d 911 (4llocation Order), 101 F.C.C.2d
935 (Waiver Order), reconsideration denied, 102 F.C.C.2d 503 (1985) (Reconsideration Order) (the
Reconsideration Order denied reconsideration of both the Allocation Order and the Waiver Order). We refer to
these orders collectively as the Carrier Change Orders.

2 47 C.FR. §§ 64.1100 - 64.1190.

3 On April 11, 2000, MCI WorldCom, on behalf of its wholly-owned subsidiary, TTI National, filed a
Petition for Expedited Waiver of Commission Rules relating to TTI National’s acquisition of the customer bases
of National Tele-Communications, Parcel Consultants, Inc. Minimum Rate Pricing, Inc., and Discount Call
Rating, Inc. (collectively, “MRP”) (Waiver Petition).
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the preferred carrier of consumers currently presubscribed to MRP without first obtaining the
consumers’ authorization and verification.

2. Section 258 of the Communications Act of 1934, as amended by the
Telecommunications Act of 1996, makes it unlawful for any telecommunications carrier to
"submit or execute a change in a subscriber's selection of a provider of telephone exchange
service or telephone toll service except in accordance with such procedures as the Commission
shall pre:scribe."4 The goal of section 258 is to eliminate the practice of "slamming," the
unauthorized change of a subscriber's preferred carrier. Pursuant to section 258, carriers are
absolutely barred from changing a customer's preferred local or long distance carrier without first
complying with the Commission's verification procedures.5 In the Section 258 Order, the
Commission revised its procedures to ensure that carriers obtain the requisite authority prior to
changing a customer's preferred carrier. The Commission requires that carriers follow one of the
Commission's prescribed verification procedures before submitting carrier changes on behalf of
consumers.’

3. MCI WorldCom seeks a waiver of our verification rules to allow TTI National to
be designated the preferred long distance carrier for customers of MRP without first obtaining
each customer’s authorization and verification. Because we conclude that, under the
circumstances presented, it is in the public interest to grant the waiver, we grant MCI WorldCom
a waiver, subject to the conditions represented in its filings.

II. DISCUSSION

4. Generally, the Commission’s rules may be waived for good cause shown.” As
noted by the Court of Appeals for the D.C. Circuit, however, agency rules are presumed valid 2
The Commission may exercise its discretion to waive a rule where the particular facts make strict
compliance inconsistent with the public interest.” In addition, the Commission may take into
account considerations of hardship, equity, or more effective implementation of overall policy on

47 U.S.C. § 258.
s The Commission's rules and orders clearly contemplate that a switchless reseller may be a customer's
preferred carrier. Therefore, changes to a customer's preferred carrier that do not involve a change in the
customer's underlying facilities-based carrier are nonetheless subject to the Commission's authorization and
verification rules. See Section 258 Order at paras. 145-146; WATS International Corp. v. Group Long Distance
(USA), Inc., 12 FCC Red 1743, 1752 (1997) (citing PIC Change Recon. Order, 8 FCC Rcd at 3218).

¢ Pursuant to these procedures, a carrier must: (1) obtain the subscriber's written authorization; (2)'obtain
confirmation from the subscriber via a toll-free number provided exclusively for the purpose of confirming orders
electronically; or (3) utilize an independent third party to verify the subscriber's order. See 47 C.F.R. § 64.1150.

7 47CFR.§13.

h WAIT Radio v. FCC, 418 F.2d 1153, 1157 (D.C. Cir. 1969), cert. denied, 409 U.S. 1027 (1972).

o Northeast Cellular Telephone Co. v. FCC, 897 F.2d 1164, 1166 (D.C. Cir. 1990).
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an individual basis."® Waiver of the Commission's rules is therefore appropriate only if special
circumstances warrant a deviation from the general rule, and such a deviation will serve the
public interest.'’

5. We find that MCI WorldCom has demonstrated that good cause exists to justify a
limited waiver of the Commission’s authorization and verification requirements to the extent
necessary to enable TTI National to transfer to its own customer base the MRP customers. In the
Waiver Petition, MCI WorldCom states that TTI National will acquire substantially all of the
assets of MRP, including, but not limited to, long distance customer accounts, which have
selected MRP as their preferred carrier for outbound, inbound, and calling card services. MRP
sold its assets to TTI National in a public auction, pursuant to section 363 of the Bankruptcy
Code, as a part of its liquidation of assets to satisfy creditors in the ongoing action in
bankruptcy Upon transfer of the affected customers, TTI National will provide intrastate,
interstate, and international interexchange services (including calling card services) on a
presubscription basis to the former customers of MRP.

6. We conclude that special circumstances exist to justify a waiver. Without this
waiver, some former MRP customers might temporarily lose service when MRP ceases to
provide service or pay potentially higher casual calling rates. We conclude that a waiver of the
Commission’s carrier change rules and orders is necessary to provide a seamless transition with
no disruption of service to the transferred customers.

7. We find that MCI WorldCom has demonstrated that a limited waiver of the
authorization and verification rules is in the public interest because it will prevent consumers
from temporarily losing service or paying significantly higher rates, and because TTI National
and MRP have agreed to notify the affected customers as described below. MCI WorldCom
states that the parties will undertake a two-step process to notify the affected customers of the
transaction. In a first letter, MRP, in cooperation with TTI National, will inform customers of
the proposed transactlon and assure them that no charges or rate increases will be imposed as a
result of the transaction. > MCI WorldCom states that it will also advise the affected customers
that they can choose a different preferred carrier, should they desire to do so."* In addition,
customers will be given a toll-free number to call with any questions they may have about the
transition. According to MCI WorldCom, once the proposed sale has been consummated, TTI
National will notify these customers of that event and reiterate the foregoing information,
assurances, and advice."> MCI WorldCom has agreed that, if the Commission waives its rules to

10 WAIT Radio, 418 F.2d at 1157.

n WAIT Radio, 418 F.2d at 1159; Northeast Cellular, 897 F.2d at 1166.

12 Waiver Petition at 2.

B MCI WorldCom filed sample notification letters. See Waiver Petition, Attachments, Sample Letters
(Notification Letters).

1 Waiver Petition at 3.

15 See Notification Letters.
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permit TTI National to provide service to MRP's customers, TTI National will investigate and
resolve any outstanding customer complaints regarding services provided by MRP.'S We
conclude that these conditions will adequately protect the rights of the transferred customers of
MRP.

8. We note that MRP, the carrier selling its customer base in this instance, has a
history of delinquency in its contributions to the Universal Service Fund. Carriers pay into the
Fund in order to provide financial support for various programs, including the High Cost,
Schools and Libraries, and Rural Health Care programs. These programs were established by the
Commission under Section 254 of the Communication Act of 1934, as amended, and are
administered by the Universal Service Administration Company, in order to ensure the delivery
of affordable telecommunications service to all Americans. ' While we recognize the undue
burden that delinquent carriers like MRP put on the Universal Service Fund, we believe that
transferring MRP’s customer base to TTI National, a responsible carrier contributing to the Fund
as required under the Commission’s rules, would be in the public interest.

9. For the foregoing reasons, we grant MCI WorldCom, on behalf of TTI National, a
waiver of the authorization and verification requirements of our rules for the limited purposes
described above. The grant of this waiver is conditioned upon TTI National and MRP’s
provision of customer notification and handling of customer complaints, as described above and
further detailed in the Waiver Petition.

III. ORDERING CLAUSES

10.  Accordingly, pursuant to authority contained in Sections 1, 4, and 258 of the
Communications Act of 1934, as amended, 47 U.S.C. §§ 151, 154, 258, and the authority
delegated under sections 0.91, 0.291, and 1.3 of the Commission's rules, 47 C.F.R. §§ 0.91,

See Waiver Petition at 4.
17 See, e.g., Federal-State Joint Board on Universal Service, CC Docket No. 96-45, Report and Order, 12
FCC Rcd 8776 (1997), as corrected by Federal-State Joint Board on Universal Service, Errata, CC Docket No.
96-45, FCC 97-157 (rel. June 4, 1997), affirmed, reversed, and remanded in part sub nom. Texas Office of Public
Utility Counsel v. FCC, 183 F.3d 393 (5th Cir. 1999) motion for stay granted in part (Sept. 28, 1999), petitions for
rehearing and rehearing en banc denied (Sept. 28, 1999) (Universal Service Order).
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0.291, 1.3, the waiver request filed by grant MCI WorldCom, Inc. and its subsidiary, TTI
National, Inc., on April 11, 2000, IS GRANTED to the extent indicated herein.

11. IT IS FURTHER ORDERED that this Order is effective upon release.

FEDERAL COMMUNICATIONS COMMISSION

Irene M. Flannery
Chief, Accounting Policy Division, Common Carrier Bureau




Washington, DC 20006
202 872 1600

MCIWORLDCOM 0 R l G ‘ N A L 1801 Pennsylvania Avenue, N.W.

April 11,2000

% @ ;
Ms. Magalie Roman Salas %

Secretary

Federal Communications Commission
The Portals, 445 Twelfth Street, SW
Washington, DC 20554

RE: Implementation of the Subscriber Carrier Selection Changes Provisions of the
Telecommunications Act of 1996, CC Docket No. 94-129; Policies and Rules
Concerning Unauthorized Changes of Consumers Long Distance Carriers; MCI
WORLDCOM, Inc. Request for Waiver and Expedited Treatment.

Dear Ms. Salas:

Enclosed for filing is an original and four (4) copies of MCI WorldCom, Inc.’s
Petition for Expedited Waiver of the Commission’s Rules in the above captioned
proceeding.

In addition, please stamp the enclosed file copy and return to bearer.

Respectfully submitted,
Elizabeth Yockus
(202) 887-3087

Enclosures




Before the
FEDERAL COMMUNICATIONS COMMISSION

Washington, DC 20554
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In the Matter of

Implementation of the Subscriber Carrier
Selection Changes Provision of the
Telecommunications Act of 1996

Policies and Rules Concerning

Unauthorized Changes of Consumers

)
)
)
)
) CC Docket No. 94-129
)
)
Long Distance Carriers )
)
)

MCI WORLDCOM, Inc. Request for Waiver

PETITION FOR EXPEDITED WAIVER
OF COMMISSION’S RULES

Pursuant to §64.1150 of the Commission’s rules, prior to submitting a preferred carrier change,
carriers must either: (1) obtain the subscriber’s written authorization; (2) obtain confirmation from the
subscriber via a toll-free number provided exclusively for the purpose of confirming orders electronically;
or (3) utilize an independent third party to verify the subscriber’s order.] MCI WORLDCOM, Inc. (MCI
WorldCom) hereby petitions on behalf of TTI National, Inc. (TTI), a wholly-owned subsidiary of MCI
WorldCom, for waiver of the Commission’s verification rules to allow it to transfer the subscribers of
National Tele-Communications, Parcel Consultants, Inc., Minimum Rate Pricing, Inc, and Discount Call
Rating, Inc. (collectively, Minimum Rate Pricing or MRP) to TTI National’s customer base without first
obtaining each subscriber’s authorization and verification.

On February 26, 1999, Minimum Rate Pricing, Inc., Parcel Consultants, Inc. and National Tele-

Communications, Inc. each filed voluntary chapter 11 bankruptcy petitions in the United States Bankruptcy

1 See C.F.R. §64.1150.




Court for the District of New Jersey. On November 3, 1999, Discount Call Rating, Inc. also filed its
voluntary chapter 11 petition in the same court. As a result of, inter alia, the continued loss in value of
MRP’s assets, primarily as a result of attrition of MRP’s customer base, MRP decided to sell substantially
all of its assets pursuant to section 363 of the Bankruptcy Code, 11 U.S.C. §363, at a public auction.

On December 9, 1999, an auction was held at which TTI National and one other party made
bids on MRP’s assets, including, but not limited to all U.S. based long distance customer accounts which
have selected MRP as their provider for outbound (switched), inbound (switched), and calling card services
(excluding dial around customers). Because TTI National’s bid was found to be the highest and best offer
for MRP’s assets,2 the Bankruptcy Court authorized the sale of substantially all of MRP’s assets to TTI
National.3

The Sale Order authorizes a management agreement whereby TTI National, through its
designated operator, Asset Recovery Services, Inc., agrees to manage the MRP customer base on MRP’s
behalf, pending regulatory approval from the Commission and state regulatory agencies. Once all
required regulatory approvals are obtained, TTI National will close on the sale and the MRP customer
base (along with the other assets) will be transferred to TTI National.

The factual circumstances presented by the action in bankruptcy demonstrate that MRP
is liquidating all its assets in order to satisfy creditors. No regulatory approvals are required from this
Commission in order to transfer the assets to TTI. However, §64.1150 of the Commission’s rules

requires prior customer consent before a new long distance provider may serve the customer. MCI

2 MCI WorldCom has merely purchased the assets of MRP and has no plans to purchase the entire
company.

3 United States Bankruptcy Court, Order Pursuant to Sections 105, 363, 365 and 1146 of the
Bankruptcy Code (i) Authorizing and Approving the Emergency Sale of Certain Assets of the Debtors
Free and Clear of Liens, Claims, and Encumbrances, (ii) Authorizing and Approving the Terms of the
Asset Purchase Agreement, (iii) Scheduling Further Hearings to Consider the Assumption and
Assignment or Rejection of Certain Executory Contracts and Unexpired Leases and (iv) Authorizing the

2




WorldCom seeks a waiver of this requirement in order to provide seamless service to the MRP customer
base. Waiver of the Commission’s rules is appropriate if special circumstances warrant a deviation from
the general rule, and such deviation will serve the public interest4 Therefore, in light of the MRP
bankruptcy and in order to provide MRP customers with seamless service, MCI WorldCom seeks a
waiver of §64.1150 requirements in order to allow the MRP customers to be served by TTI without prior
customer approval.

Furthermore, MCI WorldCom, on behalf of TTI, makes the following commitments to
administer the transfer of the customer base, ensure that customers are notified of the changes and have
an opportunity to change to a long distance provider of their choice. Subsequent to all requisite state and
federal regulatory approvals, MRP, in cooperation with TTI National, will send letters to all MRP
customers notifying them that MRP will no longer be serving as a domestic presubscribed long distance
carrier, and beginning approximately 30 days after receipt of MRP’s letter, all “1+” calls from telephone
lines previously served by MRP and calling card calls will be completed by TTI National. The MRP
customers will be informed that they will receive the same or better rates and services than those which
they were receiving from MRP, without interruption and without need for action. The MRP customers
will also be reminded that they are under no obligation to take service from TTI National, and that each
customer is free to select another company to transmit their long distance calls.

Additionally, after the conversion to the services of TTI National, TTI National will send a
“welcome letter” to the affected customers with information concerning TTI National’s services and rates.
The welcome letter will inform the customer that the customer should not be charged any fee by the local

phone company as a result of the change to TTI National, and if any such fee is imposed, TTI National will

Exemption of the Sale From Stamp or Similar Taxes, January 5, 2000 (the “Sale Order™).
4 Northeast Cellular Telephone Co. V. FCC, 897 F.2d 1164, 1166 (D.C. Cir. 1990); WAIT Radio
v. FCC, 418 F.2d 1153, 159 (D.C. Cir. 1969).




issue a credit for such charge to the customer.> The welcome letter will also provide the former MRP
customers with an 800 number to assist them if they have any questions regarding the transfer of their
service. Finally, the welcome letter will inform the customers that TTI National will investigate, respond
to, and attempt to cure any complaints of former MRP customers.

With these commitments, MCI WorldCom’s waiver request is fully consistent with the
Commission’s prior actions granting waivers in similar circumstances. Waiver of the Commission’s
verification rules in this instance allows TTI National to provide a seamless transition to former MRP
customers, while ensuring that the affected customers clearly understand available choices. The Commission
should grant MCI WorldCom’s request for expedited waiver of the Commission’s verification rules
delineated in §64.1150 of the Commission rules.

Respectfully submitted,

MCI WORLDCOM, Inc..

bl b S0 ko
Elizabeth Yockus

1801 Pennsylvania Avenue, N.-W.

Washington, DC 20006
(202)887-3087

5 MRP's customers are presubscribed to CIC "555," which belongs to MCI WorldCom Network
Services, Inc. ("MWNS"). CIC "555" is used to provision originating "1+" services for numerous
resellers unaffiliated with MWNS, but is also used to provision service for TTI National. MWNS and
TTI National are both wholly-owned subsidiaries of MCI WorldCom, Inc. This coincidence will benefit
MRP's customers because it will simplify the process of migrating them to TTI. After regulatory
approval is obtained and the MRP customer base is purchased by TTI National, no LEC presubscription
changes will be required, as the underlying network service configuration will not change. TTI National,
therefore, expects no LEC PIC change charges will apply to the transfer of the MRP customer base.




SAMPLE LETTER

IMPORTANT INFORMATION ABOUT YOUR LONG DISTANCE SERVICE
Date

Dear Customer:

Minimum Rate Pricing, Inc., (MRP) will no longer be serving as your
domestic presubscribed long distance carrier. MRP has taken the steps
necessary to ensure that you will continue to receive quality long distance service
at economical prices, without interruption and without any action needed on your
part. On (date) or soon thereafter, when you dial “1+" from your telephone line
now served by MRP, your long distance calls will be completed by TTI National,
Inc. via the MC! WorldCom network. MRP and TTI National have requested FCC
approval, and state approval where required, to make this change. Customers
who purchase paging service, toll-free service, or calling card(s) from MRP will
receive service from TTI National and experience no change to their service at
this time. The charges for these services will continue to appear on your monthly
invoice as they do today.

We have made arrangements with TTI National to serve in our place by
providing intrastate, interstate and international services to satisfy your
telecommunications requirements. TTI National soon will be sending you a
“welcome” letter and will provide you with information concerning your service.

We are confident that you will be pleased with TTI National as your
economic telecommunications provider. Of course, you are under no obligation
to take service from TTI National. If you choose, you may select another
company to handle your calls. Should you decide for any reason not to stay with
TTI National, we recommend that you choose a replacement carrier before
(date).

if you have any questions, please call us at 800-xxx-xxxx. Our business
hours are 9:00 a.m. until 7:00 p.m., (EST), Monday through Friday.

We thank you for your continued support and your business. We have
enjoyed being your service provider.
Sincerely,
Minimum Rate Pricing, Inc.

BY:




National, Inc.

M

Welcome To TTI National!

We're delighted to welcome you to TTI National, your new long distance telephone service provider. As
announced in previous correspondence, TTI National has replaced Minimum Rate Pricing, Inc., (MRP) as
your long distance service provider, offering a convenient package of quality services at very competitive
rates. This change will not require your local phone company to make any changes so you should not see
any fees applied by your local carrier. However, if a fee is imposed, TTI National will issue a credit for the
charge. To request credit, please have your local phone bill handy (showing the PIC Change Charge) and
call TTI National Customer Service at 1 800 Xxxx-Xxxx.

Count On Us For Savings. You'll be amazed at what you can save with TTI National. Making a long
distance phone call with TTI National is easy, too. Call anywhere in the United States by dialing 1+ area
code + number. No special access numbers are needed; current domestic rates are attached. And, if you
happen to call internationally, you'll benefit from our low cost, high-quality international outbound service
which is available automatically with your TTI National long distance service. (In addition, country-to-Country
calling overseas, and calling back to the U.S., are available on request.) From TTI National, you will receive
rates and services that are the same or better than those which you were receiving from MRP.,

We're At Your Service. To confirm that TTI National is your long distance service provider, please dial 1
700 555 4141 (a toll-free call) from all phone lines that have been switched from MRP to TTI National. You
should hear a recording that welcomes you to the MCI WorldCom network, which carries TTI National traffic.
If you do not hear this message please call TTI National Customer Service at 1 800 xxx-xxxx.

The professional customer service team at TTI National is equipped to assist you with questions about your
new long distance service or monthly billing. Should you require assistance with any previous MRP services
or past MRP billing issues, please contact TTI National Customer Service at 1-800-xxx-xxxx.

Once again, we're delighted to welcome you to TTI National, your single source for reliable communications
services at outstanding savings. We appreciate your business, and look forward to serving you for many
years to come.

Sincerely,

o

George Hampton
Vice President
See reverse side




